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INTERSTATE COMMERCE COMMISSION

Agatha L. Mergenovich, Secretary IJBQU No, 57 ey

, R [ o e P e
Interstate Commerce CommissioThgomwmonns, Filed 1425 Y c"‘ "fs
12th and Constitution Avenue, NW Datoy, coee e Duead

washington, D. C. 20423 DEC 20 i981-1) 20 AM Fee s./Z0-C0

Dear Secretary Mergenovich :NiE"3TATE COMMERCE COMMISSION ICC Washington, D. C.

Enclosed herewith for recordation, pursuant to Section
11303 of the Interstate Commerce Act are three executed copies
of a Railroad Equipment Lease Agreement and three executed
copies of a Reconstruction Agreement all dated as of December 21,
1981 between Bangor and Aroostook Railroad Company (Lessee),
Northern Maine Junction Park, RR 2, Bangor, Maine 04401 and
Xerox Eguity, Inc. (Lessor), 2 Pickwick Plaza, Greenwich, conn.

- 06836.

Equipment covered by this agreement consists of the fol-

lowing: —

%%\ Company Road -
Description of Equipment Quantity Numbers (inclusive)

50 foot, 70-ton XM hox- 160 BAR 8900-89%9

cars, end-of-car cushioning

4

\<& It is requested that one executed copy of each of the agree-
%%? ments with the recordation number stamped thereon be retured to -
the bearer.

Very truly yours,
Y Y Y

) 4 /} ,,"//" o
,&% S /WZD/(
william M. Houston
Vice President & General Counsel

WMH:drb

Encls.
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BANGOR AND AROOSTOOK RAILROAD COMPANY
REBUILDER
and

XEROX EQUITY, INC.

OWNER
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Interstate Commerce Commission
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RECONSTRUCTION AGREEMENT

THIS RECONSTRUCTION AGREEMENT dated as of December
21, 1981 is between BANGOR AND AROOSTOOK RAILROAD COMPANY, a

Maine corporation (the "Rebuilder") and XEROX EQUITY, INC.,

a Delaware corporation (the "Owner").

WITNESSETH:

WHEREAS, pursuant to a Hulk Purchase Agreement

dated as of the date hereof (the "Hulk Purchase Agreement")

between the Owner and the Rebﬁilder, the Owner has agreed to
purchase certain used railroad boxcars described in Schedule
A hereto (collectively the "Hulks" and individually a "Hulk")
which are to be reconstructed by the Rebuilder in accordance
with the Ownér's specifications therefor set forth in Annex

I to Schedule A hereto (hereinafter, with such modifications
therein as may be approved by the parties hereto, called the

"Specifications"), and the Owner proposes to pay for such

reconstruction of the Hulks at the price, in the manner and
upon the terms and conditions hereinafter provided; and

WHEREAS, pursuant to a Railroad Equipment Lease
Agreement dated as of the date hereof (the "Lease") the
owner shall, upon completion of the reconstruction of a
Hulk (such reconstructed Hulk being herein called a "Unit"
and such items collectively herein called the "Units"),

lease, as lessor, the Unit to the Rebuilder, as lessee.



NOW, THEREFORE, in consideration Qf the premises
and of the covenants and agreements hereinafter set forth,

the Owner and the Rebuilder hereby agree as follows:

SECTION 1. RECONSTRUCTION OF THE UNITS.

The Rebuilder shall (i) reconstruct the Hulks, in
accordance with the Specifications, for the Owner, (ii) num-
ber and mark each Unit with the road numbers specified with
respect thereto in the Lease, (iii) cause each Unit to be
marked plaihly, distinctly, permanently and conspicuously by
a plate or stencil printed in contrasting color upon each
Unit in letters not less than one inch in height with the
words "Owned by Xerox Credit Corporation, or a wholly-owned
subsidiary thereof, Greenwich, Connecticut 06836," and (iv)
redeliver the Units to the Owner, as and when so recon-
structed, marked and numbered, all for the Reconstruction
Cost provided in Section 5 hereof. The Rebuilder warrants
to the Owner that the design, qﬁality and component parts
of the Units as so reconstructed will conform to all appli-
cable laws, to all United States Department of Transporta-
tion and Interstate Commerce Commission requirements and
specifications, if any, and to all standards recommended by
the Association of American Railroads reasonably interpreted
as being applicable to railroad equipment of the character

of the Units (as so reconstructed) as of the date of this



Reconstruction Agreement, provided, however, that-if any

such requirements, specifications or standards are promul-
gated or amended prior to the Outside Redelivery Date (as
hereinafter defined), the Reconstruction Cost of the Units
affected thereby may be appropriately adjusted by written
agreement of the Rebuilder and the Owner, subject to the

limitations of Section 5 hereof.

SECTION 2. TIME AND PLACE OF DELIVERY.

The Owner shall deliver the Hulks, or cause the
Hulks to be delivered, to the Rebuilder at the plant of the
Rebuilder locatéd at the rebuilding site identified in
Schedule A here;b. The Rebuilder shall redelivef the re-
constructed Units to the Owner for acceptance in;the manner
provided in Section 4 hereof with freight charges, if any,
prepaid by the Rebuilder to the redelivery point or points
mutually agreed uponfby the Owner and the Rebuilder from
time to time following the execution and delivery of this
Reconstruction Agreement, but such redelivery and acceptance
for each Unit shall take place prior to the Outside Re-
delivery Date provided in Section 3 hereof. The Rebuilder
shall not accept for reconstruction, nor commence any re-
construction of, any Hulk if (i) the Rebuilder does not
reasonably anticipate that such Hulk will be fully recon-

structed prior to the Outside Redelivery Date provided in



Section 3 hereof, (ii) an Event of Default or an Incipient

.Default under the Lease shall have occurred, (iii) there

shall have been commenced any proceeding or there shall
have been filed any petition under the Federal or any local
bankruptcy or insolvency laws by or against the Rebuilder
or any of its property or (iv) the Owner is no longer obli-
gated under the terms of the Hulk Purchase Agreement to
accept delivery of and to pay for any additional Hulks

thereunder for any of the reasons therein provided.

SECTION 3. OUTSIDE REDELIVERY DATE.

All Units shall be reconstructed and redelivered

prior to November 30, 1982 (the "Outside Redelivery Date').

The Rebuilder's obligations to so reconstruct and redeliver
shall be absolute and unconditional, regardless of any
events which might otherwise be deemed to constitute force
majeure. In the event that the Rebuilder fails to perform

such obligations, Section 11 hereof shall apply.

SECTION 4. INSPECTION AND ACCEPTANCE.

Acceptance by an authorized representative of the
Rebuilder, as lessee, of a reconstructed Unit under the
Lease shall constitute acceptance of such Unit by the Owner
hereunder. From the time any Hulk is delivered to the
Rebuilder until the redelivery of the reconstructed Unit,
the responsibility and risk of loss with respect thereto

shall be borne by the Rebuilder.



SECTION 5. PAYMENT FOR RECONSTRUCTION OF UNITS.

The cost of reconstruction for the Units (the

"Reconstruction Cost") shall in the aggregate not exceed,

including any sales taxes payable by the Owner pursuant to
paragraph 2(c) of the Lease with respect to the Reconstruc-
tion Cost, $3,010,000 plus five percent (5%). The Recon-
struction Cost for each Unit shall be set forth in an invoice
covering the respective Units furnished by the Rebuilder to
the Owner at least five days prior to the date on which the
Reconstruction Cost thereof is to be paid by the Owner,
which invoice shall be accompanied by (i) a statemeﬁt of the
Rebuilder setting forth its opinion to the effect that thé
Reconstruction Cost of the Units covered thereby plus the
Purchase Price (as defined in the Hulk Purchase Agreement)
of the reconstructed Hulks covered by that invoice does not
exceed the fair market value of such Units and (ii) evidence
reasonably satisfactory to the Owner of compliance by the
lessee with its insurance obligations under paragraph 9 of
the Lease. Payment of the Reconstruction Cost for each Unit
shall be made to the Rebuilder, by check payable to the
order of the Rebuilder, on December 31, 1981, May 31, 1982
and November 30, 1982 with respect to Units redelivered on
or prior to each such date for which the Reconstruction Cost

shall not theretofore have been paid.



SECTION 6. RECONSTRUCTION WARRANTY.

The Rebuilder warrants that the Hulks shall be
reconstructed in accordance with the Specifications and war-
rants the reconstructed Units will be free from defects in
material, workmanship and design under normal use and ser-
vice, the obligation of the Rebuilder under this Section 6
being limited to making good at its plant any part or parts
of any reconstructed Unit, which shall, within one year
after the redelivery of such reconstructed Unit to the Owner,
be returned to the Rebuilder with transportation charges
prepaid, and which upon examination by the Rebuilder, shall
be disclosed to its reasonable satisfaction to have been
thus defective. This warranty is expressly in lieu of all
other warranties (other than warranties of subcontractors
and suppliers which are hereby assigned to the Owner),
express or implied, and of all other obligations or liabili-
ties on the part of the Rebuilder except as herein provided,
and the Rebuilder neither assumes nor authorizes any person
to assume for it any other liability in connection with the
reconstruction of the Units and redelivery of the recon-
structed Units except as aforesaid. The Rebuilder further
agrees with the Owner that the acceptance of any recon-
structed Unit hereunder shéll not be deemed a waiver by the

Owner of any of its rights under this Section.



SECTION 7. REPRESENTATION AND WARRANTY AS TO TITLE.

The Rebuilder represents that upon completion of
the reconstruction of each Unit hereunder, at the time of
redelivery and acceptance of such Unit by the Rebuilder as
lessee under the Lease, such Unit shall be free and clear
of all liens and encumbrances of persons, other than the
right of the Rebuilder to be paid the Reconstruction Cost
for such Unit as herein provided. The Rebuilder further
warrants that it will pay and discharge any and all claims
which might constitute or become a lien or charge upon such
Unit other than claims arising from, through or under the
Owner unless the Rebuilder shall, in good faith and by ap-
propriate legal proceedings, contest the validity thereof
in any reasonable manner which will not, in the opinion of
the Owner, affect or endanger the title and interest of the
Owner to such Unit. The Rebuilder's obligations under this
Section 7 shall survive the completion of reconstruction
and payment of the Reconstruction Cost for the Units as

provided herein.

SECTION 8. REBUILDER'S INDEMNITY.

The Rebuilder covenants and agrees to indemnify
and hold the Owner and its successors, assigns, directors,
officers and agents harmless from and against any and all

losses, claims, liabilities and expenses which arise out of



or relate to the ownership of any Hulk during the period of
reconstruction thereof or the reconstruction of such Hulk or
any testing or other processing of such Hulk prior to accep-
tance of such reconstructed Hul& by the Rebuilder as lessee
under the Lease (including claims for patent, trademark or
copyright infringement in connection with the reconstruction
of such Hulk as provided herein and claims for strict lia-

bility in tort).

SECTION 9. INSURANCE.

At its own expense, the Rebuilder will at all

times while it is in control or possession of such Hulks

or engaged in reconstruction of Hulks under this Reconstruc-
tion Agreement and until all such reconstructed Hulks have
been redelivered to the Owner cause the Hulks to be insured,
both as to public‘liability and casualty insurance, all in
the same manner and to the same éxtent as if such Hulks were
subject to the insurance provisions of paragraph 9 of the
Lease, and evidence thereof shall be furnished as provided

in the Lease.

SECTION 10. OWNER'S RIGHT OF INSPECTION.

During reconstruction, including, without limita-
tion, all phases of fabrication and assembly, the Hulks and

all work thereon shall be subject to inspection and approval



by the Owner; provided, however, that any inspection or

failure to inspect by the Owner shall not affect its rights
hereunder. The Rebuilder shall grant to the authorized
inspectors of the Owner access to all portions of its plant
where Hulks are being reconstructed. The authorized inspec-
tors of the Owner may be employees of the lessee under the

Lease.

SECTION 11. FAILURE TO RECONSTRUCT.

In the event that, following delivery and payment
for the Hulks pursuant to the Hulk Purchase Agreement, no
Hulk shall be reconstructed and accepted pursuant to this
Reconstruction Agreement and leased pursuant to the Lease,
then the Rebuilder shall pay all expenses relating to this
Reconstruction Agreement and the transaction contemplated
hereby. If and to the extent that any Hulks are not recon-
structed and accepted pursuant to this Reconstruction Agree-
ment and leased pursuant to the Lease on or before November

30, 1982 (the "Non-completed Hulks"), the Rebuilder, as

agent for the Owner, shall sell the Non-completed Hulks to
a party other than the Rebuilder or any affiliate of the
Rebuilder, on or before December 31, 1982, at the highest
cash price obtainable. On December 31, 1982, the Rebuilder
shall pay to the Owner the net proceeds from such sale and,

if such net proceeds are less than the Purchase Price (as



defined in the Hulk Purchase Agreement) of the Non-completed
Hulks multiplied by 104.60394% plus any unpaid Facilities
Charge (as defined in the Schedules to the Lease) for such
Non-completed Hulk for the period through the date of such
sale or December 31, 1982, the Rebuilder shall, as liqui-
dated damages for failure to complete the reconstruction of
the Non-completed Hulks as provided in this Reconstruction
Agreement, pay to the Owner on December 31, 1982, an amount
equal to the difference. The Owner agrees to furnish to the

Rebuilder all such bills of sale, without recourse or war-

ranty, as shall be reasonably required to enable the Rebuild-

er to effect the sale of the Non-completed Hulks for the

account of the Owner as aforesaid.

SECTION 12, NOTICES.

‘Any notice to be given by either party hereto to
the other shall be in writing and shall be deemed to have
been duly given when delivered personally or otherwise
actually received at the following addresses:

If to the Rebuilder: Bangor and Aroostook

Railroad Company
Northern Maine Junction Park

RR2
Bangor Maine 04401

Attention: 0. H. BaipGHAM

10



If to the Owner: Xerox Equity, Inc.
Two Pickwick Plaza
Greenwich, Connecticut 06836

Attention: James P. Dugan, Jr.
Vice-President

or at such other address as such party shall hereafter fur-

nish to the other party in writing.

SECTION 13. SUCCESSORS AND ASSIGNS.

Reference to any party herein shall be deemed to
include the successors and assigns of such party; provided,
however, that no assignment by the Rebuilder or any assignee
thereof shall subject any assignee to, or relieve the Re-
builder from, any of the obligations of the Rebuilder here-
under. Each party hereto may conclusively assume that there
has been no assignment of the other party's rights under
this Agreement unless and until it shall have been notified

in writing of any such assignment by such assigneor.

SECTION 14. LAW GOVERNING.

This Reconstruction Agreement shall be construed

in accordance with the laws of the State of Connecticut.

SECTION 15. EXECUTION IN COUNTERPARTS.

This Agreement may be executed in several counter-
parts, each of which so exected shall be deemed to be an
original, and such counterparts together shall constitute

but one and the same instrument.

11



IN WITNESS WHEREOF, the parties hereto have caused
this Reconstruction Agreement to be executed by their respec-
tive officers thereunder duly authorized as of the day and

year first above written.

[Corporate Seal] BANGOR AND AROOSTOOK RAILROAD
. COMPANY

wevose: Jo o) WOl B
- Title: ié} ar Title: |/ P‘FWL‘#
REBUILDER

[Corporate Seal] XEROX EQUITY, INC.

Attrest: W %4 Ozgf“

Title: v
VILE PRESIDASNT

OWNER



STATE OF CONNECTICUT )
ss:
COUNTY OF FAIRFIELD )

N

On this 2lst day of December, 1981, before me per-
sonally appeared JA&ES‘?-G)UGQM,JR.,,to me personally
known, who being by me duly sworn, says that he is a Vice
President of XEROX EQUITY, INC., that one of the seals af-
fixed to the foregoing instrument is the corporate seal 6f
said corporation, that said instrument was signed and sealed
"on behalf of said corporation by authority of its Bogrd of
Directors, and he acknowledged that the execution of the

foregoing instrument was the free act and deed of said cor-

Lo Yl

Notary Public

poration.

[NOTARIAL SEAL]

My commission expires:

MY COMMISSION EXPIRES
APRIL 1, 1982



STATE OF MAINE )
ss:
COUNTY OF PENOBSCOT )
On this 18th day of December, 1981, before me per-

sonally appeared Owen H. Bridgham |, to me personally

known, who being by me duly sworn, says that he is Vice President

Finance of BANGOR AND AROOSTOOK RAILROAD COMPANY, that

one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors, énd he acknowledged that the

execution of the foregoing instrument was the free act and

deed of said corporation.

Qv—w\f%‘m

Notary Public

[NOTARIAL SEAL]

My commission expires: January 14, 1984,



DESCRIPTION OF UNITS

Schedule M to
Reconstruction

hAyrecement

~ Reconstruction Specifications: See Annex I hereto

Outside Delivery Date: November

Location of Rebuilder's Plant:

Number Description
of : of
Units Hulk:

50' 70-ton XM
poxcars
Cushion Under frame

BAR 6000-6004
" 16006

" 6008-6014
" '6016-6018
" 6020-6024
" 6026-6030
6032-6041
" 6043-6048
" 6051-6059
" 6200-6219
" 6222-6224
" 6100-6199 *

) - ’
NWwWoO OO WUnlwsHW0

N

Total 100

* Specific units to be selected

30, 1982
Derby, Maine
Description

of
Rebuilt Units

Reconstruction
Cost per Unit

50' 70-ton XM
Boxcars

End of Car

cushioning

BAR 8900-8999
(100 units)

$30,100 per unit

$§3,010,000



Aunex 1ol
Schedule A
to Recon-
struction
Agrecment

RECONSTRUCTION SPECIFICATIONS

Cars Stripped--

Interior wood and lining removed. Top and sub wood
floors removed. Doors removed for straightening and
upgrading. End sills removed.

Ends straightened——

Steel ends straightened to orlglnal conflguratlon
w1th air jack. '

Sliding Center Sill Removed--

Sliding center sill disconnected from stationary sil)
and removed . complete with coupler,, draft gears, yokcs,
and cushion units.

Center Plates Applied--

Body bolster center fillers built up, hottom cover
and center plates applied. Body side bearinys replaced.

End Sills Applicd--
New end sills rewelded to . end shecets.
Leystone EOC Applied--

Center sill huilt up and stops applied to accept
Keystone's 10" travel end of car cushion unit,

Air Line Relocatcd--
Train linc reclocated and new angle cock arranygcment

applied. All train line fittings welded: brake valve
cylinder, and rescrvoir cleaned and replaced.



X

Reconslruction Specification: o -=2

8.

1l0.

11.

12.-

13.

14,

15.

Trucks Rebhullt--
Trucks removed from under,cér and dismantled.
Bolster gibs welded up, DAYCO wearliners applied
to side frames, bolster ring replaced, STUCKI 656-CR
elements applied to side bearings, and wheels replaced
if necessary. '

Hand Brake Lowered--
Hand brake lowered to new AAR standard location.

Crossover Handholds Applied--

Handholds'applied to car ends for use by crews when
passing between cars. '

Bolsters Reinforced--
Carbody bholster top cover plates reinforced hy
application of two 4" steel channels across width
of car.’

Floors Applied--
New 1-3/4" nailable steel fldpring applied by welding
to underframe members. Caulking applied between floor
sections. '

End Lining Installed--

New steel end lining applied vertically utilizing HNUCK
fasteners thru end sheets.

'Lading Anchors Applied--

Short scctions of Pullman Standard's continuous lading
anchor applied in upper recar half of each side wall -
two per (uarter.

Side Lining Applied--
Fiberglass reinforcea 1/8" plastic sheathing applied

over original wood lining utilizing an adhesive and
mechanical fasteners.
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o Peconstruction Speciflicalions . -3

l6. Doors Aphlied-—_

Upgraded, free rolling, sliding doors (with new bottom
sections) applied and adjusted.

17. Blasted and Painted--

Exterior of carbody gritblasted to bare metal,

primed and repainted, utilizing an airless spray
system. Thickness of paint system - 3 miles minimum.
Steel flooring painted, exterior of roof recoated,
cars stencilled and outshopped. : '



